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‘The City of I,odi i s  The lead agency responsible for a ~ s t l i o ~ z i n ~  construction of  the Lo& 
. The hitid Study ( ~ S ~ ~ t i g a t e d  Negative Declaration 

vides analysis of the e n v ~ r o ~ e n t a l  effects resulting from 
?be con~t~ic t ion  and operarion of the E E F  project (State Clearinghouse No. 2002102044, 
~ ~ ~ e ~ ~ e ~  2002). 

c Energy Facility ( 
j prepared for the pr 

er c o ~ s i d e ~ n ~  the e ~ v i r o ~ e n t a ~  analysis provided in the , the City of Lo& has 
issued a project site approval to constmct the L,EEF. CaLPeak Power - Midway, LLC 
(CalPeak Power) proposes to construct and operate a nominal net 49 megawatt ( 
~ ~ ~ ~ ~ p l e - c ~ ~ ~ e ~ ’  power plant referred to as X . The plant will be c o n s t ~ c t e ~  on property 
owned b y  the City of  Lodi located at 1215 Thuman Street, east of State Highway 99. 
The parcel (Assessor’s arcel Number 049-0?~-?~) i s  approximately &.I acres and the plan? 
will occupy a two-acre p o ~ o n  of the parcel. “lie property is located in an industrially zoned 
portion of  the City o f  Lodi, east of State Highway 99. A project location map and site plan 
are provided in Figures 1 and 2, r e ~ p e c ~ ~ ~ e l ~ .  

The project includes a number of  measures to reduce or avoid potential e n v i r ~ ~ e n t ~  
impacts associated with project c o n s ~ c ~ o n  and ~a~ntenance .  Section 2L0SI.6 of the Public 
itesources Code requires the lead or responsible agency, which approves or carries out a 
projec,t u-here an has identified measuyes to nlitigatc significant e n ~ i ~ ~ ~ ~ e n t a ~  effects, 
to adopt a “repofling ~ o i ~ t o r i n ~  program for adopted or required changes to mitigate or 
avoid s ip i f i can t  ~nv~ronmental effects.” In accordance with Section 21081.6 of the Public 
Resources Code, this tigation ~ ~ ~ ~ t o ~ n g  and Reporting Program ~~~~) has been 
prepared. 

1. A 

The developed for the LEEF project has been prepared in compliance with the 
~ ~ ~ ~ ~ r e ~ e ~ i t s  ~~tabl i shed  in the C a l ~ ~ o ~ i a  En\7~~onmentaI Quality Act (CEQA). CEQA 
~ ~ o ~ ~ i ~ ~ s  that when ado , a public agency must adopt an for the changes 
to the project which it has adopted or made conktion of approval in order to mitigat.e or 
avoid significant ~ r o j ~ c t - r ~ l a t e d  h p c t s  on the environment. The 
ensure compliance during ~ ~ p ~ e m e ~ i t a t i o n  of the approved p 
~ ~ ~ j ~ o ~ ~ ~ ~  and repofling of adopted mitigation measures. The primary god. of the 
to ensure that during find design; construction, and operation, the project will avoid or 
reduce p ~ t e n ~ i a l l ~  ~ i ~ i ~ ~ c ~ ~  e n v ~ r o ~ e n t a ~  impacts 

The achievement of this goal involves the following f ive key actions: 



~ d o p ~ ~ o n  of mitigation measures as identified in this and in the W as 
sions of approval o f  the project 

~ p ~ ~ ~ e n ~ a ~ o n  of the a~opted  mihgation measures, as appropriate duriiig design. 
ction, a rdor  operation of the project 

~ I ~ ~ l e ~ i ~ ~ ~ ~ t i o ~  of a ~ o ~ , ~ t o ~ n ~  process that confirms the application of the adopted 
ation ~ e a § u ~ e ~  

~ ~ ~ ~ e ~ ~ ~ t a t i o n  of a ~ o ~ t o n n ~  process that mea§u~es the applied ~~ect iveness  of the 
aUon r n ~ a s ~ ~ ~ s  

~ s t a ~ ~ s ~ e n ~  of a review and decision process that modifies the adopted mitigation 
~ e a $ ~ r ~ ~  OF ~nsti~utes new ~ t i ~ a t i o n  measures, as necessary, to achieve the avoidance or 
reduction of ~ j ~ i ~ i c ~ t  impacts r ~ ~ o g ~ z e d  in the 



The P for the LFEF project will be in place through all phases of the project, including 
design, coostinction, and operation. 'The of Lodi i s  responsible for the overali 
i ~ ~ l e i ~ e n t a t i o n  and ~ a n a ~ e m e n t .  of the P through the design, coiistruction, and 
o p e ~ ~ t ~ o n ~  periods. The City of Lodi iiiciudes staff familiar with the project and qualified to 
~ e t e ~ ~ n e  if an adopted mltigati~n measure i s  being properly implemented~ The ~ o ~ u n i t y  
~ e v ~ l o p m e n t  Director aridor assignee will be responsible for ensuring the following are 
i ~ n ~ l ~ ~ e ~ i ~ c d ~  

eporting Form is prepared for each impact and its corresponding mitigation 
(see example in Appendrx A). 

~ ~ p p ~ o p ~ a ~ e  specia1isi.s are retained as needed to perfom or monitor specific mitigation 
activities. 

eporting Fonns are ~ i s t ~ b u t e d  to the appropriate parties so t.hat specific action 
items can he developed to carry out the necessary mitigation. These will he listed in the 
i I ~ p ~ . ~ i ~ i e u ~ a t i o n  action items section of the form. 

Mitigation measures that continue into the operational phase will be incorporated into 
I.E,F,F's operatianal procedures. 

The Corxinunity Development Director and/or assignee will approve 
date. the coinpleticn of each action item that was identified on the 
Form. 

ure and 
eporting 

hi1 eporting Fonns for impacts requi:ing no further monitoring will he signed off as 
c ~ I ~ ~ ~ l e t e d  by the Community Develiipment Director andor assignee at the bottom of  the 
M??IRP Reporting Form. 

~ ~ n ~ ~ n ~ ~ c ~ ~ a t e ~  c ~ r ~ u ~ s t a n ~ e s  may arise requiring the refinement of mitigation measures. The 
~ ~ o n ~ u n i ~ ~  ~ e v e ~ a p ~ e n ~  irector andor assignee i s  responsible for approving any such 
refinements or additions. A revised Reporting Form will be prepared by the 
Coinniunity ~ e v e ~ o p ~ e n t  Director ancL'or assignee for each such addition or refinement and 
prclvideii to the a p ~ ~ r ~ p r i a ~ e  design, construction, or operational personnel for compliance. 

The ~ o ~ ~ u ~ ~ ~ t ~  Development Director andor assignee has the authority to stop the work of 
~ ~ ~ i ~ ~ i c t ~ o ~  ~ o i i ~ ~ a c t o r ~ ,  if coiiipliaiice with any aspects of the i s  not occurring after 
~ ? ? ~ ~ ~ r l ~ ~ t e  n ~ ~ ~ i ~ ~ c a t ~ o i i s  have been issued. 



All active arid conipleied 
Fonns wiil be availtihie for inspection upon request at the following address: 

Reporting Forms will be kept on file with the City of  Lodi. 

~ o ~ ~ ~ ~ i i ~ ~  ~ ~ v ~ l o p m e n t  Director 

221 West Pine Street 
City of Lodi 

h d i ,  CA 95241-1.910 

P described herein is iiiteiided to provide focused yet flexible gui s for 
the i ~ p ~ e ~ e n t a ~ j o ~  of the mitigation measures discussed in the and 

approved hy the City of I.,odi. All mitigation measures that are the responsibility of the lead 
agency, nre included and listed in Table 1. Other agencies involved in the imple .~enta t i~n  of 
a specific mitigation measure are shown in the “Associated Agency” column in ‘Table 1. 
Section 3.0 o f  this document lists all mitigation measures adopted for the project. Each 
mitigation measure i s  individirally numbered and grouped by area of potential impact. Table 
1 comeiates each mitigation measure by i t s  assigned nirmber to the specific phase of the 
project icr which the measure applies. The three project phases, which include design, 
coiisiiuction, and operation, ire discussed in more derail below. A Reporting Form (see 
example in Appendix A) will be prepared for each impact and i.ts corresponding mitigation 
measure as ~ d e n t i ~ i e ~  in Section 3.0 of this document. 

‘The design phase includes  rep^^^^^^ of engineering design, architectural design, and 
constmction drawings by project design engineers and architects. Prior to initiation of  design 
phase activities, the nieasure(s) applicable to each design phase activity are identifies and 
reviewed with the design engineer, architect, or other responsible parties. In the event the 

e ~ i e l ~ p ~ ~ ~ n t  Director and/or assignee dekmiiies that there is non-compliance 
with any of the mitigation measures to be jm~lemented duiing the design phase, corrective 
actions are required and a follow-up review is conducted after the design documents are 
modified in response to the ~ o ~ m u n i t y  ~ ~ ~ e l ~ p ~ e n t  Director and/or assignee c o ~ e i i t s ~  

eporting Forms are completed after each activity. 



- Couiity of San Joaquin .- J J City of Lodi ___.___ 

County of San Joaquin - _ _ _ ~ -  AG-I - ~- 
u a ~ i i ~  

City of Lodi 
I___ 

< SJAPCD .~ 
AO-i 

810-1 
810-2 
BlO-3 
510-4 

J J 
J 

J 
J 

J O~FGiUSFWS/NMFS 
C~FG/USFWSiNMFS 
C ~ F ~ / U S F W S i N ~ ~ ~  

City of Lodi County of San Joaquin 

CVL-1 J SHPQ NiA 
~ i_ 

GT.1 
GT-2 ._~__ 

HPZ-2 

J J City of Lodi County of San Joaqu!n 
J J City of Lodi Couni) of San Joaquin _______ 

J 
J ___ 

J J City of iodi County of San Joaquin 
J J City of iodi County of San Joaquin 

Citv of iodi Countv of San JoaUUiR TRA-I J 
I County of San Joaquin - TRA-2 J Cit i  of iodi ______ - 

City of Lodi NIA VIS-1 J J 

\J&i 1,’ J 9‘ City of iodi NiA 
J J City of Lodi NIA VIS-3 ------- _ _ ~  ~ ~ ~ _ _ _ ;  

SJA?CD: $an JoaqJin Air Poilulion Controi District 
CDFG: Ca!ilornia Department 01 Fish and Garne 
USFWS. US. Fish and Wildlife Seniice 
NMFS: Ntitiona! Marine Fislieries Sewice 
N/A: Not Appiicabie 



A ~ ~ ~ . " c o ~ s ~ ~ ~ c ~ i o n  meeting will be held with the contractor prior to the in~tiat~on of 
construct~on activity. The ~ f f ~ u n i t y  ~ e ~ j e l o p ~ e n t  Director and/or assignee will attend the 
meeting to explain the contractor and City of Lodi roles and responsibi:ities~ and the 
approach for ~onsu l t a t i~n  site visits and inspections. Construction activities are monitored as 
conditions dictate to ensnre that required mitigation measures are implemented. Applicable 
measures are discussed with construction contractors periodically as needed to facilitate 
i ~ n ~ ~ ~ e ~ e n ~ ~ t i o n ~  The ~ o ~ u n i t y  ~ e ~ ~ l o p ~ ~ n t  Director and/or assignee coordinates with 
affected local, siate, and federal agencies to ensure applicable ordii-rance, standards, and 
guidelines for ~ ~ n s t ~ c ~ ~ o ~  me i i n ~ l e r n ~ n t e ~ ,  

Once the facility is complete and operating, the ~ ~ e r a t i o i ~ a l  aspects of  the 'MMRP will, at this 
point, become part o f  LEEF's operat~oi~al procedures. 



The ~ i ~ ~ ~ d t i ~ ~ n  measures described in the 
approval are listed below.  tig gat ion is listed by type of  topical issue. 

that were adopted as conditions of project 

Prior to site d e ~ / e l o p ~ e ~ ~ ,  CalPeak Power will submit project construc5.on and 
grading plans to the city of Lodi Public Works Department for review and comment. 

will follow a typical huild~ng permit and grading permit submittal 
ower will incorporate the plan check comments into the project. 

-1 The San J o a ~ u i i ~  ulti- pace County Plan ~ § J ~ ~ ~ C F )  desi~nates these two parcels 
~ L ~ l ~ ~ - ~ u ~ o s e  Open Space Lauds and this category does not require ~ o ~ p e ~ s a t i o n  in 
the fomi o f  preserve 'sition. The ~ u l t i ~ ~ u ~ o s e  Open Space Lands have a 
limited value to the S P covered species and their conversion necessitates a 
r e ~ u i ~ e ~ ~ n t  to assist in financing the SJMSCP Preserve System by supporting a 
poition of the ~ n h a ~ c e m ~ i i t ,  management, and administrative costs associated with 
the preserve system. The LEEF project will submit the $895 per acre fee or the rate 
i n  effect at the time of pennit issuance conslsteitl with the provisions of the adopted 
SMSCP. 

.- 7 A  

-I CaIPeak Power will comply with the SlAPCR rules and regulations to reduce 
fugitive dust emissions, including i i n p l e ~ e n t ~ n ~  the following: 

Ail unpaved construction areas will be sprinkled with water or other acceptable 
dLis~~con~o1 agents during dust-gene~~tjng activities to reduce dust 

emissions. ' ~d~ i t iona l  watering or acceptable SJAPCD d ~ s t - c o n ~ o l  agents will 
be applied during dry weather or windy days. 

-1 The ~ o ~ e I u ~ ~  River crossing will be designed and constructed in such a way as to 
avoid impicts to the ~ a t e ~ a ~  and adjacent riparian areas, with the use of ~ e c ~ ~ o n a l  
filling techniques, The boring entq and exit areas will be placed no closer than 250 feet 
from the top of the bank wirh all staging and construction areas located in previously 
disturbed, pa\&, or mderal areas. A frac-out contingency plan will be i i ~ p l e ~ e n t e d  to 
ininimize potential irnpacls from the release of drilling muds into the water column. 



Ail impdcts to native irees, shrubs, and hal3itats will be avoided by design. A biological 
monitor will be onsite dming cons~ction to ensure that native trees, shrubs, or habitats 
are no? ~rnpacted. 

-3 Any active or potential i-aptor nests will be monitored by biological monitors with no 
~ o r i s ~ c t i o n  activities occuning within one-quarter mile (1,320 feet) of the nests until 
any young kave fledged. Tf a raptor or other special-sta~s bird is found nesting in a tree, 
c ~ ~ ~ s i ~ c ~ i o n  activities may be delayed, or other protective measures pursued, dependent 
upon the direction of the q u ~ ~ ~ ~ e d  biologist. 

Upon compl~~ion of const~ct ion~ all areas subject to temporary ground disturbances, 
irichding the laydown area: pipeline corridors, and pulling arras, will be restored to 
~ r c - c o n s ~ ~ c ~ i o n  co~~it ions.  

10-5 ,All ~ ~ g a t i o ~ ~  measures specified as conditions of any permits necessary for the project 
. Aimy Corps of ~ n ~ ~ i e e r s  Section 404 permit, etc.) will be implemented. 

EL-1 If huried cultural rnaieriais are encouiitered during constmction, all work in that area 
must halt until a qL~~lified archaeologist can evaluate the nature and s i ~ i i f ~ c ~ c e  of  the 
finds and recoimnend fuither ~ ~ i g d t i o n  ineasures i f  needed. If human remains are 
~,IicoI~n~ered during construction, dl work in that area must halt i ~ ~ e d i a t e l y  and the 
San Soaqrrin County Coroner must be contacted, pursuant to California Public 
Resources Code sections 5037.94,5097.98 and 5097.99. Once the County Coroner has 
made a ~ ~ t e ~ i n a t i ( ~ n  as to the rernaiiis, the Applicant will coordinate with the State 

storic Preservation Office ( HPO) and other parties, as a p i ~ r o p ~ a ~ ~ ,  to develop a 
plan to evaluate the resource and make a d e t e ~ n a t ~ o n  regarding additional mitigation 
measures that may be required. 

GT-l Grading and c o n s ~ ~ ~ c ~ i ~ n  stan based on the site-specific ~ondi t~ons identified in 
the /?\pplicailt’s GWtKhIUC ort will be incorporated into design and 
~ o n s t i ~ i c ~ i ~ ~ n  of  the proposed facilities, including ?he following: 

Project design will meet or exceed existing earthquake design standards. 

Grading and site ~?reparatjon will adhere to the requirements provided in the 
~ e ~ ~ t ~ ~ ~ ~ i c a ~  engineering study to be prepared for the pipeline and the plant site. 



'-2. The project will implement construction BMPs3 and will employ the protective 
erosion control measures consistent with those described in the Stare General Pennit 
for Discharges Associated with ~ o n s ~ ~ c t i o n  Activities and the project Stormwater 
Poihition .~~eventioii Plan (S WPPP). 

The plant and gas pipeiine will be designed, constructed, and operated in 
~ ~ ~ i ~ o ~ ~ c e  with all applicable laws, ordinances, regulations, and standards, 
iiiciuding all applicable industry safety standards, City of Lodi and County of San 
Joayuin ordinancesistandards. The U S .  ~ e p a ~ m e n t  of Transportation's Office of 
Pipeline SaCe1:y staridacds will be adhered to during the construction and operation of 
tine gas pipeline and associated Eaciiities. 

-2 Safety preca~~lons  have been designed and will be installed in order to mitigate risks 
associated with a potential accident, including secondary containment around 
hazardous materials associated with the facility, preparation and i ~ p l e ~ e n t a t i o n  of a 
SPCC Plan, a hazardous m;ileiials Business Plan, and a KW pursuant to the 
CaiilRP Program. L..NG facilities, i f  used, wdl be outfitted with appropriate fire 
preveution and response features in accordance with hWA 59h, and be included in 
the CaihRf" Program Risk M ~ ~ a g e m ~ n t  Program. 

1-1 1\11 c o ~ ~ s ~ ~ c ~ i o n  activities will comply with the County of San Joaquin and the City 
of  Lodi's h low able construction limits of 7 a.m. to 3 p.m. Monday through Saturday, 
aid p~ohibits ~ [ ~ n s ~ r L i ~ r i o ~  on Sundays and holidays. 

U-1 CdPeak Power will coordinate the proposed project design, specifically proposed 
trenching activities, with responsible utilities to ensure that the project does not 
conflict wirh existing uiilities and m~ntenance of those utilities, p a ~ l c u l ~ l y  related 
to City Water Well #4. 

T A traffic control plan will be prepared by Tu) Anderson in accordance with the 
Counry of San Joaquin and City oF Lodi trzffic control guidelines, and will address 
c o n s t ~ c ~ o i i  traffic along the pipeline route. Trenching of the natural gas pipeline 



;rlong the north side of Clarksdale Road .will require signage, flagmen, and lane 
restrictions. ‘The traffic control plan will also include provisions for coordinating 
wiih local emergency service providers regarding construction times and lane 
ciiisures. 

CalPeak Power will obtain an encroachment permit from the County of San Joaquin 
for proposed trenching activities affe.cting County roads, and through the city of Lodi 
for trenching activities. This process will include submittai of project. pians, review 
of plans by the County, possible revisions of the plans relative to concerns brought 
forth by the County of San Joaquin, and finally, issuance of the respective permit. 

3.2 u A 

The project design includes pcrimcter fencing along Thumaii Street at the plant site. 
The facility will be color-treated with consistent, non-reflective paint tones. It has 
been designed in accordance with the City of Lodi Pesign Review Guidelines and 
zipproved by the City of Lodi. 

The site will he iaiidscaped at iinitial development of  the facility and will be done in 
accordance with the landscape concept plan designed in accordance with the City of 
Lodi. ‘The rnetei~i~g station will be landscaped in accordance with San Joaquin 
County ~ e ~ ~ i i ~ e n i e n t s .  

During iiomial operation, night lighting will consist of shoebox fixtures. Outside 
f!oodlighrs will be instdied ~ ~ p p r o x i ~ a t e ~ y  eveiy Foot, pursuant lo City of Lodi 
~ e ~ u i r e ~ e I i t s .  The lamp housing will be adjusted to shine out and down. Other 
facility lighting will be used during emergencies only. O p ~ ~ a t i o n ~  lighting will. be 
shielded to minimize offsite glare. 
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~~~~~~ LEASE 

'This GROUND LEASE (tlie "Lease") i s  made and entered into as of February _-, 2003, 
(the "Effective Date"), by and between the CITY OF LODI, a California ~ u n ~ c i ~ a l i t y  
( ~ ~ L ~ n d ~ o r d " ) ~  and CALPE P ~ ) W ~ R - ~ ~ D W ~ ~  LLC, a Delaware limited liability company or 
i t s  desi~i~atod affiliate ("Tenant"), with respect to the follow in^: 

RECITALS 

A. The City o f  Lodi and the California Depai~inent of Water Resources desire to 
improve the ~ e ~ i a b i ~ ~ t y  of  the City of  Lodi's ekctrical power system. 

B. Tn furtherance thereof, Laadlord desires to lease the Premises (as defined below) 
to Tenaoi and 'Tenant desires to lease tlie Premises from Landlord. 

C, The parties desire to enter into this Lease to set forth their rights and obligations 
relating to the Premises. 

, in c o i ~ s i d e ~ a ~ ~ o n  o f  the rents and covenants hereafter set forth, and 
for other good and valiiahle c.onsider~tion, Landlord hereby leases the Premises to Tenant and 
Tenant hereby takes and hires the Premises from Landlord, upon the following ternis and 
conditions: 

ARTICLE I 
~ ~ ~ ~ M ~ S E S  

Section i . O l  premises Defined, Subject to the provisions of Section 1.02 below, the 
"Premises" consist. of the following: 

(a) 'l'liat certain veal property located within the City of Lodi (the "City"), County of San 
Joaquin, Sta1.e of Caiifonria, consisting o f  approximately 2 acres and more particuiarly described 
on Exhihit "A'! and depicted on Exhibit '73''. attached hereto and incorporated herein hy this 
reference ithe "Land"); 

(h) All right, title and intcrest of Landlord, i f  any, in and to the land lying in the bed o f  
any street or highway iii front o f  or adjoining such Land; 

( c )  All present or future rights, privileges, easements or a p ~ ~ ~ e i i a i i c e s  to such Land, 
including air and ~ ~ ~ , ~ l ~ ~ n i e n t ;  

id) Any strips or gores a ~ j o i i ~ i ~ i g  the Land, and ail licenses, easements, rights o f  wal', 
claims, rights or benefits, covenants, conditions and servitudes and all other- appurtenances used 
or connected with the ~ ~ ~ n e ~ c j a l  use or enjoyment of the Land; 

( c )  An easement on, over, under and across tlie parcel owned by Landlord to the izorth 
and east ofthe Laird as depicted on E x h i b i t 2  (the "Easement Parcel") attached hereto for the 



coiistrL~ct.io~~, instaliation, maintenance, repair and replacemeiit o f  an under~ound gas pipeline; 
arid 

(0 A license to enter and use a parcel owned by Landlord as more ~artie~ilarly described 
on Exlilhit .'''; attached liereto (the "SStorage Parcel") for storing materials and equipment to be 
used for Tenant's const~ction of Tenant ~ ~ p r o ~ e ~ n e n t s  (as defined below). 

.._....__̂_.. Scction i .02 

.~ Respect to Adjacent P M s s .  
Useahie Premisee-and ~ d ~ a ~ ~ P r e ~ i s e s  Defined, Certain Limitations with 

(a) Uscable Premises ..ad .~diacent Premises Defined. As used herein, the Useable 
Premises sball i i iean that portion of the Premises consisting of approxi~nately two (2) acres 
bordered on the south by the public road known as Thurinan Road and located as depicted on 
Exhibit "R" attached hereto. The balance o f  the approximately eight (8) acre parcel, not 
including the Useable Premises, shall be referred to herein as the "Adjacent Premises," which 
shall consist of the following all o f  which are depicted on Exhibit '"2, the ""Easemenl Parcel," 
the "Storage Parcel," and the '*Remainder Parcel," As used herein, the "Remaii~der Parcel" sbali 
consist o f  that portion o f  the Adjacent Premises that does not consist of the Easement Parcel or 
tlic Siorage Parccl. 'The Adjacent Premises is also approximateIy depicted as the cross hatched 
;LKCUS on Exhibit 'T3" attached hereto. Each of  the Easement Parcel, the Storage Parcel and the 

emaiiider Parcel are also indicated on Exhibit "B". 

(13) ~ u h d i ~ - ~ s i o n  lb1a~ Act Conipliaiicx Landlord represents and warrants that it i s  not 
required to weate a pareel map in order to lease the Premises to Tenant. 

(,c) Liiiiitat~ons with Resuect 1.0 Adjacent Premises. Subject to Tenant's right, title and 
interest in arid to the Easement Parcel as set forth in Section 1.04, and Tenant's license to use the 
Storage Parcel as set forth in  Section 1.05 and inspection and other rights with respect to the 
Ail.jacent Premises pursuant to the terms o f  this Lease, Landiord shall at all times retain a 
nonexclusive liccnse to coiitroi and use the Adjacent Premises. 

Section 1.03 _ _ _ _ ~ _ _ . _ ~ .  Eascnients Over Easemen t -PP .  A plot plan for Lalidlord's grant of easements 
to Tenant over the Easement Parcel is att.ached as Exhibit "C':. For the entire term of the Lease, 
Landlord hereby grants to Tenant a non-exclusive easement in, on, over, under atid across the 
Easeriicnt Parcel for the purpose of the construction, installation, maintenance, repair, 
repiaccrnent and removal from time to time of gas, electric, water, sewer, drainage aid other 
utility ~ i i ~ ~ ~ ~ ~ e ~ e n t §  necessary or desirable for Tenant's use of the Useable Premises, ~ n c l u d ~ n ~  
without limitation, an u ~ ~ ~ e r g ? o u i i ~  gas pipeline (collectively, the "Easeinenls"). ~ o t w l t b s t a n ~ ~ n g  
the forcgoing, except as otheiwise peniiitled pursuant to Section 1.0.5, Tenant shall not have the 
right :o place any substantial above ground facilities on the Adjacent Premises. Inimediately 
iipon Landlord's grant of an additional Easement to Teiiant and promptly upon the request o f  
'Tenant or any of' Tenant's leasehold mortgagees, Landlord shall execute, deliver, acknowledge 
and record iii the public records all such documents arid iiistruinen~s as Tenant or any o f  its 
leasehold mortgagees shall reasonably request to coiitirm or effect such grants. 

--- Section i .04 Grant o f  Licems, ~ ~ i i ~ ~ o r d  hereby gives to Tenant permission and an irrevocable 
nonexcli.tsive license to enter the Storage Parcel for the purpose of storing materials and 
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e~Liipn~ent i,o be used for 'feiiant.'s const~ction of Teiiant Improvements (as defined below). The 
license c,reated herein slrail remain effective until the earlier of (a) six (6) months follow in^ the 
completion of the Tenant ~ ~ p ~ o v e m e n t s ,  (17) the removal of all materials and eqnipmen~ from the 
Storage Parcel, or ( c )  the teriiiination ofthe Lease. 

ARTICLE: 11 
AND T ~ ~ ~ l N ~ r ~ O ~  

._ Section 2.01 Term Defiiid. The initial tenn oftliis Lease (the "Tern1") shall commence as of 
the Effective Date (the ~ ~ ~ o n ~ m e n c e ~ i i e n t  Date") and shall continue until nine (9) years after the 
~ ~ ~ o i n i i ~ e r c ~ a l  ~ ~ p e r a t ~ o n  Date" as such term i s  defined in that certain Amended and 
Power Purchase Agreement dated as of May 2, 2002 ("PPA") between Tenant and Depa 
Water Resources, an agency of the State of California, which is anticipated to be June 1; 2003 
plus any cxtensions to the Commercial Operation Date as eontenip~ated by the PPA, 
~ o t ~ ~ i t h ~ t a n d i I ~ g  the foregoing, Tenant shall have the right to terminate the Lease and end the 
'Term upon any ~ e i ~ i ~ i n ~ ~ ~ i o i i  of the PPA by providing not less than fourteen (14) days written 
iiotice :o the l..:mdlord, 

._-..._______ Section 2.02 Tenant sirall have the absolute and L~ncoiiditional right and 
option (each such right and option, a "Renewal Option") to extend the Term of this Lease an 
~ ~ ~ ~ ~ i ~ i o I ~ 1 1  ten years upon the same t e r m  and conditions as this Lease, upon receipt by the 
Landlord from tlie Tenant prior to the expiration of  the Tenn of written coii~r~nation that the 
'T'ciiant has execuied an extension to the PP,4, or executed a new power purchase agreement with 
any other powcr purchaser(s) or that the Tenant intends to continue to operate the power 
generation facility as a iiierchani racility and sell power directly or through a power marketer 
into the California eiecti-ic,ity spot market. 

Scction 2.03 __...--___. Teniiinai,ion 

..____- ~ e r ~ e w a l  Terms. 

(a) Landlord shall have the right to terminate this Lease upon written notification to 
Tenant upon any ofthe following conditions: (1) Failure for Tenant or its successor in interest to 
have a. powcr plant, as defined in Section 6.01, in Commercial Operation by February I ,  2004; or 
(2) Tenant has failed to coniplete the eoi~struction of tlie "Tenant Iniprovements" (as defined 
below) one ( I )  year after ~ o i ~ ~ ~ ~ ~ e r c i a l  Operation Date, subject to extension pursuant to Section 
15.08; 01- ( 3 )  Tenant fails to operate cont~nuoLisly a power plant on the Premises for a period o f  

(3h) consecutive months. 

(b) If this !.,ease is terniinated by either party under any provision hereof. and/or upon the 
expiration of the Tern? of this Lease /collectively, the "Termination Date"), the following shall 
pertain: (1) subject to Landlord's right to acquire Tenant's ~mpro~,ement.s on or to the Premises 
("Tenant ~ ~ p ~ o ~ e ~ n c n ~ s ' ~ j  pursuant to Section 10.03, the Tenant lmprovei~eiits shall remain 
Tenant's properly, and Tenant shall have one liundred eighty (180) days to remove such Tenant 
l ~ ~ ~ o v c i ~ ~ ~ t s  along with all  of Tenan:'s fixtures, equipment and other personal property from 
the Pmnises and to vacate and surrender possession of t l ie Premises to Landlord in a clean, neat 

rly condition, in as near io  the condition o f  the Premises as of the Corninencement Date 
ng any landscaping or vegetation that exists on tlie Premises as of the Commence~ent 

Date, arty changes d m  to events heyoiid the cont,rol of Tenant including hut not limited to 
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dllmage by e a ~ h ~ ~ a k e ~ ,  flood, other natural hazards or natural growth o f  vegetation); (2) Tenant 
shall execute such docurneiits as may be reasonably requested by Landlord evidencin~ the 
~ ~ r r e ~ i ~ e ~  and recoiive~aiice of  the Premises; and (3) the parties shall apportion all taxes, utility 
and other expenses of the Premises. Any of Tenant Iniproveinents, fixtures, equip~ient and other 
personal property not removed ftonom the Premises within such one hundred eighty (180) day 
period after the ~ ~ ~ i i i a ~ i o n  Dare shall be deemed abaiidone~~ During such one hundred eighty 
(180) day period: (i) Tenant may enter the Preniises to remove such Tenant I ~ p r o v e m e ~ t s ,  
fixtures. ~ ~ u i p m e n t  and other personal property, without being deemed a holdover; (ii) Landlord 
shall have no ~ b l i ~ a t i ~ ) n  to take a f ~ ~ n a t i ~ ~ e  action to preserve or protect such Tenant 
impror;ements, fixtures, e q ~ i ~ i n e n t  and other personal property; and (iii) in entering the 
Premiscs, 'Tenant shall comply with Landlor-d's reasonable instructions. 

ARTICLE I11 
RENT 

Section 3.01 ase Rent; Special Addiiiona~ Kent. 

(a) Accrual o f  ase Rent. 
Operation Bate. Prior to that time period, Base Rent shall not accrue. For each twelve month 
period following the Commercial atioii Date, annual "Rase Rent" shall accrue, but not be 
paid, in the sum of :&LB~ Four usanti and 00/100 Dollars ~$24.00~.00~.  hiterest shall 
iiccnie on {.he ariiiual ase Rent a t  a rate o f  $.S% per aiinum. Rent shall be prorated for any 
period of t ime that i s  less than one year. 

Base rent shall commence acciviiig as of the Commercial 

(b) &mem of Base Rent. Except as otherwise set forth in Section 10.03, accrued Base 
Rent pliis interest thereon shall be payable in full upon termiliation of  the Lease. 

ARTICLE 1V 
X4XES AND UTILITY EXPENSES 

- ~ -  Section 4.01 Tenant agrees to pay ail real estate taxes, possessory interest taxes, 
personal property taxes and special assessmeiits assessed against the Tenant ~inprovement~ 
during the Term ofthis Lease, Landlord shall pay all other taxes and special assessments levied 
against the Premises, if' any. For any fraction of a tax period included in the Term (either at the 
beginning or end thereor), Tenant shall be responsible for that portion o f  the total taxes levied or 
assessed or becoming payable which i s  allocable lo such included period, de~emiiiied by 
iniiltiplying thi: total !.axes by a fraction wliose denom~iiato? i s  the number of days in the tax 
period arid whosc iiumemtor is the number of  days in such period inciuded in the Teim. In the 
event that any special assessments are payable in installment.s, Tenant shall have the right to pay 
the same over tlic longest available insiallinent period and Tenant shall noi be obligated to pay 
any such ~iista~lments due and payable oniside the Teim. Finally, as a material part o f  the 
~ o ~ s l ~ ~ c ~ a t i o ~  for 'Tenant's entering into this Lease, Landlord agrees that Tenant shall not be 
responsible andlor obligated for m y  increase in taxes applicable to the Land which result, in 
whole or in pad. from ~ ~ ~ p ~ o ~ / c ~ e ~ ~ t s  made by the Landlord or from the actions o f  Landlord, its 
agents or any other parties whose relevant actions are based, in whole or in part, upon a 
contractual ~e l~~ t io i i sh~p  with Landlord ( inc~ui i in~  but not limited to any change in ownership of 
all o? ally part of Premises), in any re~~ssessiiient or increase in such laxes. 

I__. I'axes. 
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Section 4.02 w& Ex~enses. During the Term of this Lease, Tenant shall pay any water or 
sewer charges imposed with respect to the Useable Premises or any improvements thereon and 
Tenant slrali. pay all charges for sewer, water, electricity, gas or other services furnished to the 
Uscablc Premises or tlie o c c ~ p a ~ ~ ~ s  thereof during tlie Term of this Lease. 

Section 4.03_ &luids. Any refunds or rebates of amounts paid by Tenant pu~suaiit to Sections 
4.01 or 4.02 shall belong to Tenant, and Landiorci shall aid Tenant in obtaining any such refwid 
or rebate, provided that the cost of obtaining the same shall be paid by Tenant. 

Section 4.04 Exceptions. Not~ing in this Lease sliall be construed to require Tenant to pay any 
i ~ ~ i ~ e ~ i ~ a ~ c e ~  ~state, transfer, successions, gift, income, franchise or profit taxes that are or may be 
imposed upon Landlord, i t s  siiccessors or assigns. 

Section 4.05 F&ht to Contest. Tenant may, in its own name or in ~ a n d ! o r ~ s  nanie, take any 
action deferring payment of any amount due under this Article IV, or contest any tax or other 
charge for which Tenant i s  responsible hereunder. Landlord will execute any documents relating 
to m y  such action provided that Tenant shali protect, defend, indemnify and hold Landlord 
harmless i h n i  any liability therefore and that all expenses o f  any such action shall be borne by 
i enant. - 

ARTICLE v 
CONDUCT OF BUSINESS BY TENANT 

- ~ _ _  Section 5 ~ 0 1  &mitted Use. 'The Premises may be used for the generation of electricity, steam 
or waste heat products and for any uses related or incidental thereto and for any other lawful use. 
Nothing in lhis Lease shall impose on Tenant any obligation to actually operate upon the 
Premises or otherwise conduct business of  any nature thereon. Tenant may discontinue operation 
upon the Premises at any time or fiorn time to time. 

Section 5.W2 . . _ _ _ ~ . _ ~  Exclusive Control. Tenant shall have exclusive control, ~~ossession, occupancy, 
and ~ n a i ~ a g e ~ ~ e ~ t  ofthe Premises, subject only to the restrictions self-imposed by Tenant. 

Secticmj.:Q ~ o l ~ i ~ ! i a i ~ c e  with Laws. 

(a) hr i izg thc Term, subject to the provisions of this Lease, Tenant covenants that Tenant 
wii i  comply, or require its Subtenants (as defined below) to compiy, at iio cost or expense to 
Landlord, wit11 all laws, ordinances, orders, rules, regulations and requireinenis of all federal, 
stale and municipal governments and approp~iate departments, commissions, boards and offices 
thereof; which may be applicahle to Premises arising out o f  Tenant's or such Subtenant's use o f  
the Premises or any iinprovemeiits thereon. 

(b) Tenant may, in its own name or in Landlord's name, contest or permit its Snhtenant~ 
to contest by appropriate legal proceedings, without cost or expense to Landlord, the validity of 
any law, ordinance, order, rule, regulation or req uirenient of  the nature referred to in subsectioii 
(aj above and to postpone compliance with the same, provided such contest shall be promptly 
and diligent.!y prosccirtcd at no expense to Landlord and so long as Landlord shall not thereby 



suffer any civil Iiabilities or be subject to any criminal penalties or sanctions, and Tenant shall 
properly protect, defend and save bairnless Landlord against any liability and claims for any such 
liability. 

Section 5.04 Hazardous Materials. 

(a) Tenant shall not i i~~ro(~uce, release or discharge in, oii or about the Premises any 
Hazardous Materials (as ~ ~ e r e ~ ~ z a ~ e r  defined); provided, however, that the foregoing covenant 
shall riot limit or restrict Tenant's use, stora.ge or generation of Hazardous Materials so long as 
such ~ ~ ~ ~ d ~ ~ u s  ~ ~ a t e r ~ a l s  are those typically used in connection with electrical generating 
facilities. Any use, storage or generation of Hazardous Materials by Tenant in or about the 
Premises shail be carried ottt in compliance with all applicable Enviroi~~ental  Laws (as 
~ ~ e r e ~ n a ~ t e r  defined). 

(b) If at any time during the Term, Tenant shall introduce, release or discharge in, on or 
about the Premises any ~aza rdous  Material, Tenant shall, at its sole cost and expense, cmyout 
and complete any repair, closure, detoxi~icat~on, decontaniination or other clean up of the 
Premises from any Hazardous Material introduced, released or discharged by Tenant in, on or 
about the Premises. If 'Tenant fails to i~npleii~ent and diligently pursue any such repair, closure, 
d e t ~ x i ~ c a t . i ~ ~ n ,  ~ e c o n ~ a ~ i n a t i o n  or other clean up of the Premises, following ninety (90) days 
from Tenant's receipt o f  notice from L,andlord that Tenant has failed to perform or diligently 
pursue its ~bl~gatioiis iriider this subsection (b), Laitdlord shall have the riglit> but not the 
obiigation, to ~ e r ~ i i ~ a t e  th is  Lease aiid carry out such action and to recover the cost and expenses 
so irzctrrned by L,aiidlord fiom 'Tenant.. 

( c )  Except as provided in subsection (b) above, Landlo~d shall be solely responsible, both 
its to ~ e r f 5 ~ a u c ~  and paymeiit of costs therefor, to canyout and complete any repair, closure, 
~ e t ~ ) x i ~ c a t i o n ~  ~ e c ~ n t a m i i ~ a t ~ o u  or other clean up of the Premises as a result of any introd~ctioii, 
release or dischavgc by tandiord or any other party (other than Tenant) o f  Hazardous Materials 
in, on or about the Premises. 

(d) As wed herein, the temi " ~ I a z a r ~ o ~ ~  Materials" means, coliectiveiy, (i) those 
substances included within the definitions of or identified as "hazardous chemicals," "hazardous 
waste," ~ ~ ~ ~ a ~ a r d o L ~ s  substances," "hazi~rdous materiais," "toxic substances," "extremely hazardous 
suhstarices." "toxic poliutaiits," "coi7larriiiianis," "pollutants" or similar teims in or pursuant to, 
without limitation, the ~ ~ n ~ p r e b e n s i v e  ~nvironinental Response Col~pe~lsa~ioIi and Liability Act 
of  1980 (42 (J.S.C. "if501 et seq.) ( " ~ ~ ~ C ~ - A " ~ ,  as amended by Superfund Amendments and 

tion Act o f  I986 (Pub. I,. 99 499, 100 State, 16131, the Resource Conservation aiid 
Recovery Act of 1976 (42 U.S.C. i j  6901 et seq.) ("RC A"), the Occupational Safety aid Health 
Ac t  o f  1970 (29 C.S.C. 5 651 et seq.) ("OSHA"), and the Hazardous Materials Transpo~ation 
Act, 4'1 'I.S.C. 3 I801 el. seq. ("IIMT.4"). and in the regulatioiis promulgated pursuant to such 
laws, ail as anierrded, (ii) those substances listed in the United States ~ e p a ~ m ~ n t  o f  
Tra~~spor[atio~ Table (40 CFR 172.1 01 and ~ m e n d i ~ e n t s  thereto) or by the ~~ivironnlental 
Protection Agency (or any successor a.gency) as hazardous substances (40 CFR part 302 and 
~ ~ ~ e n d n ~ e ~ ~ ~ s  tliercto), (iii) any material, waste or substance which is or contains (A) petroleum, 
including crude oil  or any fraction thereof, natural gas: or synthetic gas usable for fuel or any 
mixture IhereoF? (€3) asbestos, (,C) p ~ ~ l ~ e l ~ ~ o ~ n a t c d  biphenyls, (D) designated as a "hazardoirs 
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iirsuant to Section 31 1 of the Clean Water Act, 33 U.S.C. 5 1251 et seq. (33  U.S.C. $; 
1321) or listed pu?§uant to Section 307 of the Clean Water Act (33 U.S.C. $ 13171, (E) 
~ a r n m a b ~ e  explosives, (F) radioactive mateiials, and (iv) such other substances, materials and 
wastes which are or hecome regulated or classified as hazardous, toxic or as "special wastes" 
under m y  ~ , ~ ~ v i r o n m e ~ i ~ a ~  Laws. As used herein, "Envi?onmeiital Laws" shall mean all appl~eable 
r e q ~ i ~ e ~ ~ e n t , ~  o f  e i ~ v i ~ o n ~ e ~ t a ~ ,  public or employee health and safety, public or c o m ~ u ~ i t y  right 
to know, ecological or natural resource laws or regulations or controls, including all applica.hIe 
~ e ~ l u i ~ e ~ ~ ~ i ~ t s  imposed by any law (including without li~nitation common law), rule, order, or 
regulations of any federal, state, or local exemtive, legislative, judicial, regulatory, or 
a ~ i m ~ n i s t ~ a t ~ ~ c  agency, board, or authority, which relate to (i) pol~ution or protection of the air, 
surface water- groi~ndwa~e~, or soil. (ii) solid, gaseous, or liquid waste generation, treatment? 
storage, disposal or t~~iisportatioi~, (iii) exposure to Hazar(~ons Materials, or (iv) regulation o f  the 
i~iai~ufac~nre~ processing, d~strihu~ion and cornmcrc,e, use, or storage of Hazardous Materials. 

ARTICLE VI 

~ ~ I ~ ~ ~ ~ A ~ C E  OF P R ~ ~ ~ S E ~  
I ~ ~ P ~ ~ ~ ' ~ ~ ~ ~ ~ ~  AND A L T E R A ~ I O N ~  AND REPAIRS A 

l_l._.- Sec(.ion 0.01 ~ n i p ~ o ~ e m e n t s  

(a) G-1.. Tenant shall at its own cost construct as part o f  the Tenant ~ m p ~ o ~ e m e n t s  a 
49 rnw power plant on the Useable Premises. Such construction sha1l be in accordance with all 
~~pplicahle laws and regulations. Tenant may also make any changes, additions or alteratioiis to 
the Premises as it shall determine and Tenant may raze, remove or destroy any improvein~nts or 
vegetation presently located on the Premises. 

(bj  Fence and ~ ? a i i d s e a ~ i n ~ .  Prior to the Coin~encement Date, Tenant shall propose to 
L.andlord a plan for i n s t a ~ ~ a t i o ~ ~  of a fence or other Iandscaping impro~'enient which surrounds the 
exterior o f  the perimeter of ihe Premises (excluding any driveway, right of way or easement 
reasonably required for Tenant's access to and use of the Premises) and i s  designed to provide an 
aesthetic buffer between the Premises and Thuiman Road and the Premises and the Adjacent 
Premises (either iinproven~e~~t, the "Visual Fence"). Landlord shall have tlie riglit to review and 
approve Tenant's proposal, which approval shall not be unreasonably withheld, conditioned or 
delayed. Tenant shall i i isral l  tlie Visual Fence within one (1) year after the Commencenient Date. 

___ Section 6.02 Alterations by Tenant. Tenant shall have the right at any time and from time to 
t ime during the Term to make, at its sole cost and expense, such changes and alterations, 
striictural or otherwise, in or to tlie iinprovei~ieiits constructed upon the Premises as Tenant shall 
dean necessary or desirable, inchding, without limitation, the right to remove and/oi- demolish 
buildings and other i~nprovc~iei~is whether or not new buildings or other iinprovenieiits are to be 
coI~st~~icted i n  their place. 

Section 6.03 Title to __ ~ i ~ i ~ ~ o v e n i e r i ~ s  and Personal ProDerty. ~otwi th~tanding  anything to the 
contrary in this Lease, all Tenant Improvements, and other fixtures, equipi~ent and other 
personai properiy at any time constructed or located in, on or at the Premises or otherwise a f h e d  
to the Premises shali a: all tiincs during the Term he exclusively owned by, and shall belong to, 
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Tenant. All the benefits and burdens of owiiersblp of the foregoing, including title, depreciation, 
tax credits, and ail other itenis, shall be and remain in Tenant during the Tern. 

Section 6.@ Repairs m d  ?vlairiienance. Any and all buildings, structures or improvements 
which may he eomtmcted on the Premises pursuant to this Lease shall, duKing the Term of  this 
Lease. he kept 'and niaintaii~ed in good condition and repair by Tenant, at 110 cost or expense to 
Landlord, reasonable wear and tear and damage by casualty or condemna~~oii excepted. In 
corinection with the Visual Fence and laiidsca~ing provided for in Section 6.01 above, such 
i i ~ ~ ~ r o ~ e n ~ c n t s  shall he ~iaintaiiied at Tenant's sole cost and expense, in a neat and attractive 
c o ~ d i ~ ~ o n  consistent with the s u ~ o u i i d i n ~  properties. 

AR'TICLE \'I1 
~ ~ S ~ ~ A ~ C ~  AND SELT; INSURE A m  l ~ ~ ~ M ~ ~ T Y  

Section 7.01 Insurance. _-.___ Tenant hereby covenants and agrees at all times during the Temi o f  
this Lease, lo either self insure (subject to Section 7.02, below) or maintain commercial general 
liability iiisu~ancc nani in~  Tenant and Landlord, as an additional insured, as their interests may 
appear. Such commercial general liability policies, shall cover bodily injury and properly damage 
to third parties and slrall he ~ ~ ~ i n t a i i ~ e d  with limits of no less than ~2 ,000 ,00~  per oecurreiice aiid 
in !he aggregate, excess Iiabiiity in the amount o f  $S,OOO,OOO per occimence. During the Temi, 
so long as an en~orseuicn~ for "sudden and accidental" or comparable endorsement is availahle, 
such coiiimercial general liability policies shall include such endorsement. Copies o f  certificates 
of such policies shall be deiivered to Landlord within thirty (30) days aAer Tenant's receipt of 
Landlord's written request for such information; provided, that Tenant shall not be required to 
respond to siicli reyucsts inore often than orice a year. 

Sectioil 7.02 ~otwi~hstaiiding anytlring to the contrary in Section 7.01 above, 
upon the written consent of Landlord, which consent shall not be L~Iireasoi~ably witlilield, delayed 
or c o n [ ~ ~ t i ~ ~ c d ~  Tcnant may self iiisure any or aii of the coverages required to be maiiitained by 
Teiranl pursuant to this Lease. In the event that Landlord consents, Tenant shall furnish to 
Laridlord a certificate of self-insurance i~entifyjng the coverages so self insured. 

___ Section 7.03 Waiver .of Subrogation. Landlord and Tenant each hereby waives any and all 
rights of recovery against the other, aiid against the officers, employees, agents. representatives, 
customers and business visitors o f  such other party, for loss of or damage to such waiving party 
or i ts propeelly or the property o f  others under its control, arising from m y  cause insured against 
under any poiicy of insurance carried by such waiving party at the time of such loss or damage, 
to the extent o f  insurance proceeds actually received. Landlord and Tenant shall, upon obhining 
h e  policies o f  insrmnce which they n~a i~ i~a in  in canneetion with this Lease, give notice to their 
respective i i i s u r ~ i i ~ ~  carrier or carriers tliar the foregoing mutual waiver of suhrogation i s  
contained in this Lease. 

Section '7.04 ~ n ~ ~ m n i ~ .  

- _ _ ~  Self Insure. 

(a) To the fullest extent perrnitted by law, Tenant shall indemnify, protect, defend and 
hold laidlord harmless from and against any liability or expense (including but not limited to 
reasonable attorneys' fees and costs of defense) for any damage or injury to persons or property 



in or aboui the Premises or any improvemei~ts thereon which may result f?om the use or 
~ c c ~ ~ p a t i o i i  of' the Premises or aiiy improvemei~ts thereon by or tile breach of tlie provisions of 
this Lease by Tenant. Provided, however, that the foregoing shall not extend t.o any damage or 
injury to the extent caused by the negligence or willful misconduct of Landlord, i ts  agents, 
eiiiployccs, coiitraetors or invitees or for which Landlord i s  obligated to iiidei~nify Tenant 
pnrsuai~~ to s ~ i b ~ e ~ ~ i o n  @) helow. 

(h) To the fullesl. extent pemiitted by law, Landlord shall iiidemnify, protect, defend and 
hold Tenant harmless from and against any liability or expense (~uc lud in~  but not limited to 
reasonable attorneys' fees and costs o f  defense) for any damage or injury to persons or propei-ty 
in or ahout the Premises or the i m p ~ o v e ~ e n t s  thereon which inay result from (i) the negligence 
or wiiiftil misconduct of I,aiidlord or its employees, agents or contractors or the breach of tlie 
provisions o f  this Lease ~ ~ i i e l t i ~ ~ ~ i i g  any o f  Landlord's representatioiis, warranties or covenants) 
by Landlord or (ii) the me  or occupation 01- exercise o f  any rights by Landlord or my other party 
claiming by, throiigh or under L.aidlord with respect to the Adjacent Premises. Provided, 
however, that the foregoing shall not extend to any damage or injury to the extent caused by the 
negligenc,e or willful misconduct of Tenant, its agents, employees, contractors or invitees or for 
which Tenant is ohligated to iii~~e~nnify Landlord pursuant to subsection (a) above. 

Section 8.01 Tenant's Rieltt taAssign or TEara. Tenant inay assign or otherwise transfer all 
or any part(s) of this Lease or leasehold estate hereunder without Landlord's consent. Any 
assignee of Tenant shall assume all obiigations and liabilities of Tenant under this Lease. Tenant 
shall promptly notify Tenant of any such ~ssigiinienl or transfer. No such ~ ~ s i g i i i ~ e n t  shall 
releasc Tenant from any oh~iga~ion or liability under this Lease, uiiless Lmdlord consents in 
writing 10 such release. I f  Tenant assigns this Lease, then as between Landlord and Tenant, 
Tenant shall be deemed to have assigned to the assignee or transferee all claims against Landlord 
ihen existing, together witli all liabilities and obligations of 'fenant then existing or thereafter 
a.risiiig under this Lease (except as othcwvise expressly provided in this Lease). 

Section 8.02 Te ght to Sublet. As used herein, a "Sublease" means any sublease of the 
Premises or any part of the Premises, or m y  other agreement or arrangemelit ~iiiclnding a license 
agreemciri or concession agreeme~~t) made by Tenant granting any third party the right to occupy. 
use or possess any portion of the Premises, together with any subleases or any further level of 
st~~Jetiiirg o f  the Preinises or any pait of the Premises, as aiiy o f  the foregoing may be assigned, 
extended, reiiewed, or ~ ~ n e n d e d  fiom time to time. Tenant may enter into or modify any 
Sublease, terminate any Sublease or evict any subtenant or occupant uiider a Sublease (a 
~ ~ S L i b t e n ~ ~ t " ) ~  arid grant aiiy consent or waiver under Sublease, ail without Landlord's consent. If 

Sublease shall affec.1 or reduce any obligations o f  Tenant or rights of Landlord under this Lease. 
AIL ohligatioiis of Tenant under this Cease shall continue in fiill force and effect ~otwithstaiidiiig 
any Sublease. Tenant shall upon request (no more frequeiitly thati once every twelve mouths) 
provide LandJord with a current iist, and copies, o f  all Snhleases. Tenant hereby assigns, 
transfers a i d  sets over to L,arrdlord all o f  'Teiiant's right, title, and interest in and to every 

entered into b y  Tenant from t ime to time, together with all subrents or other sums of 

T-- ,,~mt I enters into any Sublease, then such Sublease shall he subordinate to this Lease. No 



money due and payable under such Sublease, and all security deposited with 'Tenant under such 
Sublease. Such assignment shalI, however, become effective and operative only if this Lease 
shall expire or he terminated or cancelled, or if Lmdlord re enters or takes possession of the 
Premises, pursuant to this Lease. 

Section 8.03 ~ u h ~ e n a n t  ~ o ~ i ~ ~ s t u r b a ~ e e .  Landlord shall, upon Tenant's request made at any 
time or from time to time, enter into a subord~nat~on~ nondisturhaiice and attoninlent agreement 
("SNDA") with any Subtenant, provided that: (a) such Subtenant's Sublease is commercially 
reasctnable; (b) Tenant provides  andl lord with a copy of such Sublease; (c) such Subtenant's 
Sublease does not grdrrt any rights to the Subtenant that the Tenant would not have following the 
cxpiratitioii or ~ e i ~ ~ n a ~ i o n  of this Lease (i.e.> tile term of the S u ~ ~ ~ e a s e  does not extend beyond the 
'Tern? ofthis Lease) ; and (d) Tenant i s  not in default under this Lease (i.e., after any applicable 
notice and cure period). ~f Landlord fails to execute and return to Tenant any such SNRA within 
tell (10) business days after Landlord's receipt of the same, then Landlord shall iiid~mi~ify Tenant 
for such failure by Landlord pursuant to Section ?.04(b) above. 

ARTICLE IX 
~ ? Y ~ O ~ ~ ~ ~ A T l O N  AND D I S P O ~ I T I ~ N  OF 
L E ~ S ~ ~ Q ~ ~ D  ESTATE IN THE PREMISES 

_____ Scctioii 9.01 ~ ~ ~ o ~ h e c a t i o ~ ~ ,  Tenant may, kom time to time, without obtaining the consent of 
Landlord, hypotliecate, mortgage, pledge or alienate Tenant's leasehold estate and rights 
hereunder as security for payii~e~it of any ~~debtedness and/or the perfoniiance of any obligation. 
The holder of  any such lien upon the leasehold estate of Tenant under this Lease, or any 
~cp~acenie~ii. thereof: is herein referred to as "mortgagee." A mortgagee may enforce such lien 
and aciqiire title to the leasehold estate in m y  lawful way and, pending foreclosure of such lien, 
the morlgagee may lake possession o f  and operate upon the Premises perfom~ng dl obligations 
pcr~orniah~c by 'Tenant, and upon foreclosure of such hen by power o f  sale, judicial foreclosure, 
or upon acqi~isition of the leasehold estate by deed in lieu o f  foreclosure, the mortgagee may, 
without further consent o f  Landlord, sell and assign the leasehold estate hereby created. Airy 
person or enfity acquiring such leasehold esiaie so sold and assigned by the mortgagee shall be 
iiablc to perform the obligations iiiipased on Tenant by this Lease only during the period such 
person has ownership of  said leasehold estate or possession of the Premises subject thereto. The 
tenn "mortgagee" shall be deemed to irreiiide without limitation the holder of any purchase 
money rnor-igage or deed o f  trust, including any so called "ail inclusive deed of t rxst"  delivered in 
coniiectiixi v;ith an assi~i~ment o f  Teiiant's ieasehoici estate or in connection with a sale and 
leasehack as permitted i n  Section 9.05 helow, and any such mortgagee shall be entitled to the 
benefits o f  all of the provisions of this Lease in favor o f  a moitgagee. The rights and privileges 
liereunder o f  any inortgagee shall be subject to the rights and privileges of any other mortgagee 
\vliose lien has priority over the lien o f  such mortgagee. 

___ Section 9.02 Notice _---,.I to and Rights o f a M o r t m  

(a) When giving notice to Tenant with respect to any default hereunder, Landlord shall 
also serve ii copy of  each such notice upon each mortgagee who shall have given Landlord a 
written notice specifying i ts  name and address. In the event Tenant shall default in the 
performarm of  any o f  thc ternis, covenants, agreements and conditioiis of this Lease on Tenant's 
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The project includes a ~ u ~ b ~ ~  of ~ e ~ s ~ e s  to reduce or 

project has been prepare 
~ o ~ e n t a ~  Qu 
ency must adapt 

led or made c o ~ d ~ ~ o n  of ap 
impacts on the envko 

ensure cornpliaarce dusing ~ ~ ~ ~ ~ ~ e n ~ a ~ ~ o n  of the approved project thou 
~ ~ ~ ~ ~ o ~ r ~ ~  and ~ e ~ a ~ i ~ ~  ~ f -  a ~ ~ ~ t e d  ~ t ~ g a ~ i ~ n  measures. The ~ r i ~ ~  goal of the 
to ensure that d n s ~ u ~ t i o n ~  and o p e ~ ~ ~ i o n ,  the project will avoid or 

e ~ ~ ~ ~ ~ e ~ ~ n t  01 this involves the f ~ l l a ~ i n g  five key actions: 



ation ~ ~ a ~ ~ ~ s  as i and in as 
ons of a~Rrova1 o 



project will be in place ~ ~ o u g l ~  dl phases of the project, inch  

d for each impact and its corm 

Forms are ~ i s t ~ b u t e ~  to the a p p r a ~ ~ a ~ e  parties so that specific ~ c t i o ~  
i tems can be ~ e ~ ~ ~ o p e d  to c 
~ . r n p ~ e ~ e ~ ~ ~ ~ ~ o ~  action items section of the fom.  

out the necessary  gatio ion. These will be lisre 

irector andor assi 
date, rhc col~plc~ion of each action item that was i d e ~ t i ~ ~ e d  on the, 
Fonn. 

~ ~ ~ c ~ ~ s t ~ n c e s  may a s k  r e q u i ~ n ~  the r ~ ~ n e ~ e n t  of ~ t i g a ~ o n  ~ ~ ~ ~ e ~ .  The 
e i s  ~ e s p o n ~ ~ ~ l e  far a p ~ ~ o v i n ~  
poxtiiig Form will be p r e ~ ~ e ~  by the 

~~~~~~~r~ ~ ~ ~ ~ ~ n ~ ~ ~ n t  Director and/or assignee; for each such addition or ~e~nemeRt  and 
provided to the a ~ ~ r Q ~ ~ a t ~  design, C Q ~ i s t ~ c t i o ~ ,  or operational personnel for c o ~ p ~ a n c e .  

irector andim assi 
om. A revised 



Ail active and ~ o ~ ~ ~ ~ t e d  e p o ~ i n ~  Forms will be kept on f i t  
Forms will be a v ~ ~ a ~ l e  for ~nspecrlon upon request at the fo~lowing a 

described liere~n is intende~ to pravjde focused yet s for 
e ~ ~ A p l e ~ e ~ ~ a t i o ~ l  O f   tig gat ion ~ e a s u r e s  discu and 
e City of Lodi. .MI at are the r e s ~ o ~ s ~ b i ~ ~ ~  of  the lead 

thes agencies involved in the ~ I n p l e ~ e ~ t a ~ Q n  of 
ation ~ e ~ i ~ r e s  

ation ~ e a s ~ ~ e  are shawn in the "Asso~ia~ed Agency" C O ~ U  

i s  d ~ ~ ~ e n t  lists all ~ ~ ~ a t i a ~  ~ e a s u r e ~  adopted for th 
~ ~ ~ ~ ~ a ~ o n   as^^ is  ~ n ~ ~ v i d n a ~ ~ y  n u ~ ~ ~ e ~  and ~ o u p e d  by area of pote~t i  
I ~ o ~ ~ e l a t e s  each 

agency, are i ~ c l ~ ~ ~ ~  and listed in Table 1. 

garion ~ ~ a ~ u r e  by i t s  assi ed   urn be^ to the specific phase of the 
measwe applies. The t project phases 

operation, are d ~ ~ c ~ ~ s e ~  in more detail below. 
dix A) will be p r e ~ ~ e ~  for each ~ ~ p a C t  and its 

in Section 3.0 of 

phase i ~ c ~ u ~ e s  pr 
neers and architects. P15or to i ~ ~ a ~ o n  

phase activities. the ~ ~ a s ~ r e ( s )  a p p ~ i c ~ ~ i e  to each design phase a e t i v ~ ~ ~  i ~ ~ ¶ t i ~ ~ ~  and 
reviewed with the design e n ~ i n e ~ r ,  ~ r c ~ t e c ~ ,  or other res~oi i s~b~e  parties. Ln the event the 

irector ~~~~ assi ee d e t e r ~ n e s  that there i s  non-co 
~ e n E e ~  during the design phase, ation ~ ~ ~ s u ~ e s  to be i 

d a follow-up review i s  conduc~ed after the design docu~ents  are 
~ ~ ~ ~ f ~ e ~  in response to the ~ Q ~ ~ n i t y  ~ ~ v e ~ o ~ ~ e ~ t  Direclor andor assignee ~ o . ~ ~ n t s .  

r. c o ~ p l e ~ ~ ~  after each activity. 



I 
J J City of Lodi County of San Joa~uin GEN-1 - 

County of San Joa~uin 

J ~ j A P C ~  City of Lodi 

J J 

J 

----- 

BIG4 J City of Lad: C o u n ~  of San J~a?uin 
BiO-5 J C D ~ ~ / U ~ ~ S ~ M F S  

- J SHPQ NIA 

J J City of Lodi County of San ~ o a ~ u i n  GT-i 
61-2 J J Ci of Lodi 

J J J City of Lodi ~ o u n ~  of San ~oaquin 
County of San Joaquin J J J City of Lodi 

I _ _ - - - ~  

J J City of Lodi MA 

J City of Lodi N/A 
I _ _ _ ~ ~  

J 
I _ _ _ ~ -  

TRA-1 J 4 City of Lodi County Of Sail JO$?U~o 
TRA-2 J J C i  of Lodi County ot San Joaquin 

V!S-I J J City of Lodi N/A 
J J J Citv of Lodi NIA 

SJAPCR: San Joaqiquin iiir Poiiulion Control District 
CDFG: California D e p a f l m ~ f l i ~ ~  Fish and Game 
USFWS: U.5. Fish anti Wil~lif@ Service 
NMFS: Nation81 Maiine Fisheries Service 
NIA. Not A p ~ l i C R ~ l ~  



2. ase 

Once the facility i s  ~ ~ r n ~ l e t e  and operating, che o p e ~ ~ t i o n a ~  aspects of  the 
point, become pan o ' s  o p e r a ~ o ~ ~  ~ r o c e d ~ ~ ~ .  



that were adopted as c o n ~ t ~ o n s  of project 
approval me listed below. 

s these two parcels 

SCP Preserve Sy~tem by s ~ p p ~ ~ n ~  a 

will subn?it the $895 per acre fee or the rate 
I issuance consist en^ with the p ~ o v ~ s i o n ~  of the ~ d o ~ t e d  

ent, and a d ~ ~ s ~ a t i v e  costs a s s o e ~ ~ t ~  

Power will co CD rules and r e ~ ~ a t i o n s  to reduce 
dust emissions, i ~ p l e ~ e n ~ . i ~ ~  the ~ o l l o w i n ~ ~  

ed ~ o n s ~ ~ c t i Q n  areas will be s ~ ~ n ~ ~ d  with water or other ac 
d u s t ~ ~ o n ~ o ~  agents during d u ~ ~ - g e n e r a t ~ ~ ~  a c t i ~ ~ ~ i e s  to re 

% ~ ~ ~ ~ O ~ S .  Ad w ~ ~ e ~ ~ ~ ~  or acceRtabie SJ dus~-con~ol  a ~ e n ~ s  will 
eather or windy days. 

 cross^^ will be d e s i ~ e d  and c o n s ~ c ~ e d  in such a way as to 
and adjacen~ R p ~ ~  areas, with the use of 
entq and exit mas wil l  be placed no closer th 

g and ~ o n s ~ c t i o n  areas located in previ~usIy 
areas. A frac-out contingen~y pian will 

r ~ ~ ~ e  ~ o ~ e n t i ~  impacts from the release of ~~n~ muds into the wat 



lipon comp~et~on of cons &on, aU areas subject to ~ e ~ p a r ~  

"5 

are ~ncounter~d d ~ n ~  cons~ct ion,  all work in that 
can evaluate the n 
n r n e a s ~ s  if nee 

ork in that area must 
st be con~ac~ed, p u r ~ ~ ~ t  to C 

~ ~ e s o ~ c e ~  Code ~ e c ~ ~ n ~  5 ~ ~ 7 . ~ ~ ,  ~ ~ 9 7 . 9 8  and ~097.99. Once the ~~~n~ ~ o r o ~ e r  has 
e App~cant will coor~nate wi 

plan to e ~ ~ ~ ~ t e  the resource and make a ~ e t e ~ n a t i o ~  reg 
 re^ that may be 

3. 

will meet or exceed e ~ ~ ~ n ~  e ~ q ~ a k e  desi 



as pipeline will be des 

~ j ~ ~ l i n e  Safety Stan 
the gas pipe~ine and a s s ~ c ~ a ~ e ~  f a c i ~ t i e ~ .  

-2 Safety ~ r e c ~ ~ ~ i o ~ ~  have been d e s i ~ e d  and will be i n s ~ ~ l ~ d  in 
ch a ~ o t ~ n t i a l  ace 

~ ~ d o ~ s  rnateri usiness Plan, and a 
iities, if used, wiil be 

All ~ o n s ~ c t j o n  acti~ities will c o ~ p l y  with the ~ o ~ n t y  of San Joaquin 
's a l l ~ w a b ~ ~  c o n ~ ~ c ~ ~ o n  limits of 7 a.m. to 7 p.m. 

ys and ~ol~day§.  

eak Power will ~ o a r ~ ~ ~ a ~ ~  the propose 
a ~ ~ i ~ j ~ j e s ,  with r ~ ~ p o n ~ i b l ~  utiliti 

, ~ ~ e c i ~ e ~ l y  ~roposed 
the project does not 

tilities and ~aintenance of those ~t~lities, p ~ i c ~ ~ ~ l y  related 

T 



--- 

e a  Power will obtain an. e n c r ~ a c h ~ e ~ t  pennit from che 
for ~ ~ o p o s e d  ~ r e ~ c h i n ~  ities ~ f e ~ t i n ~  County roads, and 

s process will include §ub~ittal  
of plans by the County, possible revisions of the plans relative to e o n G e ~ ~  brou~ht 
forth by the County of San Joaquin, and finally, issuance of e r e s p e ~ ~ i v ~  pe 

The project design ~ncludes p e ~ ~ e t e r  fencing ong ~u~~ Swet at the pt 
e facility will be c o ~ o r - ~ e a ~ e d  with cons~stent, non-refle ve paint ~~iies. It has 

in a c c o r ~ ~ c e  with the City of Lo& ~ e s i ~ n  

The site w i l l  be l ~ ~ s ~ a ~ e d  at initial d~velop f the fac~~i ty  and w 

station will be l ~ d s c a p ~ d  in accor~anC~ with 
with the ~ ~ d s c a p e  concept plan 

ai op~ration, night ~ i g ~ t i ~  will consist of shoebox fixt 
~ o o ~ l i g ~ ~ ~  will be ~ ~ s ~ a l ~ ~ d  a p p r o ~ i ~ a t e l ~  every foot, ~ ~ s ~ a ~ ~  to 
r ~ q ~ i ~ e ~ ~ n & ~ .  ~ ~ u s ~ n g  will be a~justed to shine out and do 

mize offsite glare. 
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____. 

p p r ~ ~ e d  by: 
Name 
Title 
Date 
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